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NATURE OF ACTION (Check all that apply) CCQ
{7] Application - Class A/A Restncted [} Request for Name Change on Certificate §
N
@ Application - Class C Tax1 C Request 10 Amend Scope of Authority N
o
(] Appheation - Class C Charter [} Request to Amend Tanft (rate increase, ote )3
(7] Appheation - Class C Charter Bus 7} Request to Amend Passeager Linut T
Q
[T] Apphicavon - Class C Nan-Emergeacy _E CEIVED {71 Request ®
[ ] Apptication - Class € Stretcher Van 7 {1 Exhibit S,
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("1 Application [} Praposed Order
[] Recquest for Extension to Comply with Order {1 Pubhisher's Affidavit
M Reguest for Order Granung Authonny te Obtan a Carsicaw D Reservation Letter
of Public Convenisuce and Necessity 1o be Reseinded &6
[] Response
{7 Request for Canccllation of Certficate (7] Rewm e Pention
[ ] Request for Suspension 7 Other:
{ ] Request for Remslatement

If vou have any questions about this form, please contact the PUBLIC SERVICE COMMISSION af 803-896-5100.
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PUBLIC SERVICE COMMISSION OF SOUTH CAROLINA
101 Executive Center Prive, Suite 100
Columbia, South Caroling 29210

Phone (803) 804-51G0 Fax (803) 896-5 1oa

APPLICATION FOR CERTIFICATE OF PUBLIC CONVENIENCE AND NECESSITY ¥FOR
OPERATION OF MOTOR VEHICLE CARRIER
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Application 15 hereh\' made for a Certificate of Public Convenience and Necessity, in socordance w: th the provision.

of $ C Code Ann  § 38-23-10, et seq. (1970), and amendments thereto.
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Matting Address of Applicant (if different From steot address)

43@"* 453 8160 o D2 o kel

Phone Fan
NE ) HRORTONT L G Bo g T RASPORT @ ama. £, con
Lmalt Adsdress ““'{ 2

2 Ifthe Apphcant s an LLC or a corporation, a copy of the Certificate of Existence from the South Carobna
Secretary of State and the Asticles of Incorporation must be attached. (Ifincorporated outside of SC, attach South
Carolina Secretary of State "Foreign Corporation” Certificate. }

s

Select Entity Type. {(Check one)
7] Individual Owner/Sole Proprictorship
{S} Partnership - List names and addresses of all preson having an interest in the business

{1 Corporatioa - List namo.s and addresses of two punupa! aﬁmexs
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Cash in Bank 27,000

O
) : i 1 i

Appticant is financially able 1o furnish the services uy specified in this application and submits the fotlowing %
statement of assets and labitities 3
es, —
g m
Financial Statement 2
H ~ ~ - Yy, . O
Applicant's assets and Habilities are a3 Tollows: a
b
Assets: iiabilities: Q

. - 2 e iz ™
Value of Real Fstate fa Mortgage/T.oan on Real Estaie [0 Em

"’ ‘> . A\ “-'-, . mlae . ) . s T

Value of Motor Vehicles 40,000 {.oans Owed on Motor Vehicles {12,000 %
Cash on Hand 15.¢00 Business/Other Loans Owed 0 4
N
r©
d

Other Liabilities or Debts 0

Vahue of Other Assets and Total Liahilities Q /)Cl' )
Equipmeat

Total Assets g:j o0 O

INSTRUCTITONS:

I “Value of Real Estate™ means the actual o estimated market value of any real property‘hutldings owned by the
Compaay/Business Applying for a Certificate.

1-10¢-220¢ - OSdOS - NV €G:2 -auri1

2. "Mortgage/Loan on Real Bstate™ eans the outstanding balance 0g any Mongage, Equity Line or other Loan secured !
b\ the Real Estate listed in Jiem 1 Ry
3
3. “Vaulus of Motor. Yehicles™ means the actuat or fair estimated valne of any moving vans, trucks or ather vehicles w
owned by the Company/Business Applying for a Certificate. o
S
.h
a4

- “Loans Owed on Motor Vehicles™ means the outstanding balance on any boans or licns on the vehicles fisted 1a ltem 3

5. “Cash on Hand ~is the total of actual cash heid by the Company/Business applying for a Centificaie on the day this
form i §illed cut

6. “Business/Other Loans Owed™ means the cutstanding balance on any small business loan or other uasecured fo

A
made by a persen, bank or busizess to the Busiaess/Company applying for a Cerlificate.

“Cash 1 Bank™ means the cwreat balance in checking accounts. saviags accounts or the like w the name of the

Cempany/Business applying for a Certificate. Do not include retivement zcsovnts or personat bank account balauces.

8 “Valne of Other Assets and Equipment” should include the acwual or estimated vatoe of stems such as office
egmpment (compuoters/fornishings), moving equipment (hand trucks/blankets/srappmg). and traiiers.

9. ~Qther Laabilies or Bebis” mieans specific amoantsbalances which the € cmpany Busmess applying for a Cerlicate
Kpows Liat it owes 1¢ other persons or companies, for example Franchise Fees. This does NOE inefude rewnlar bills
such as electricity bills, security systerm costs, insurance, saiates, ot )

Jof§



a22-@6-@2 13:18 EDT Lauren Hannah +12675751194

- v s _'“ . ‘;
INGHRANCE OUOTE D g AV &t A

PAGE 4/

PROPOSEDN RATES AND CHARGES FOR SERVICE

Proposed Rates and Chacaes,

DT 0an ra

Requested Scope of Authority; Cheek all counties i which you are requesting. perission 1o operate,
You will only be allowed to operate in those counties checked befow. You may request "Statewide”
authority «f you intend to operate in all counties in South Casolina.

() abbevilte {1 Cherokee {_ Florenee CliLee [ Saluds

[ 1Aken ] Chester [ Georgetown { ] Lexington [ spartanburg
; ] Attendate T} Chesterfiekd [ Greenville { ) Macion [ Sumter

[JAnderson [J€Clarendon [ Greenwood [ ] Martboro [ Union

[:] Bamberg {1 Colicton [ ] Hampton { ] MeCormck { Wiiliamssburg

[:] Barmwell [] Darlington [ Horn [ ]newbeny [ York

[_] Beaufort (] oitten [ Hasper { ] Oconce

D Berkelev G Dotchesles [: Keaeshaw D Orangeburp &":;gsme“ ide

3
[ Caihoun [} Bdgeficld [ Lancaster { ] Pickens
[ Cherleston [ ] Fairheld T ] Lawrens I rtchtand

iofR
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DESCRIPTION OF EQUIPMENT

You are rot yequired 10 own a vehicle to Bl an application. Huwever. prior 1 being issued a certificae by ORS,
vou will be reguired to bave oltained & vehcke,

Maximum ixumber of Passengers Vehicls is Equipped to Carvy: (The mimbsr of passengers a vehicle is equipped
to carey ts based on the number of seaibelts in the vehicle, including the driver's seatbell }

1-7 Passengers. eluding dsiver

[]1 813 Passengers. meloding drver

MAKE YEAR&MODEL vINg . EMPTY WEIGHT

¢ 40 G 9bed - 1-102-2202 - 0SdOS - WV €G:Z € duUnr 220Z - ONISSTO0¥Hd Y04 314300
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- . O
INSURANCE QUOTE P lusman. Sax. & Thachley
_|

This fonh MUST BE COMPLITED, =
The msurance quots must be complete, listing current nsurance premmms At the disereion of ihe (.‘omnus.:n(m. d copy &
curehl insurance peheies may be reginred. Do nol provide a copy of insurance poficics upless regquested You "‘“_*‘ not §
required 1o parchase swanee vutil your application has buen :u;.np;m-'cd and an order lias been issued by the PSC. THIS 3

ONLY A QUOTE. 5
o
The followt ng msurance quote is for: 4 . . o)
‘.1-_ . N '.';' . s o m
Aleohbu~ h (99 sdbow] C ermny
! . ; Name of Wpplicant s Ao ®
. s, 3 o ' .‘;' : ‘;,t:?z‘{\-;"o ’ =‘-"’i?77 1
Address of Applicant ‘ ' ;
Amount of Premivnn Limits Onoted: (Sec Below) 3
w
_ s . ‘ 3
Taabibty Tnswrance § l; ‘/f /g/ S dy . ()Z} Tionts [ 6 0, OO0 o
. A a B >
The above quoted premium is fora term of  / Q months =
- N LS. o
Minimum Limits - Intrastate Only: %
1-7 Passengers* $ 25,000/50,000/25,000 * Passengers = ?:\'Iumbf'er of seati?elts' in the \iehlcle,%)
including the driver's seatbelt .
8-15 Pagsengers® § 25.000/100,000/25,000 c
- P } ...,.-“\ B
RS SRR B - - 1
‘iw}s b \‘n*\ /*:':"L e e e A YRS AR AR RS S
T Name of Insurance Company I"
&
Home Office Address of Company (=
o
o
3
N
N

I, the Applicant, am familiar with the Commission’s Rules and Regulations relating 1o insurance requirements and
the above quote meets the minimum insurance bmits preserbed. The insurance company making this quote is
authorized by the South Carolina Department of Insurance to do business in South Carohna.

NOTICE:

if you wish to self-insure your motor vehicles for tiabibly and property damage. you must cemply with $.C. Code
Ann Sections 56-9-60 and 58-23-910 For more information, contact the Department of Motor Vehicles at (803)
896-8457 or (803) 896-9903.

If you wish to apply as a self-insured for worker's compensation coverage in South Carolina you may do so with
the South Caroling Worker's Compensation Commission (WCC) provided that you will be able to. 1) post « surety
bond or letter-of-credit with the WCC for a minimum of $500.000, 2) agree 10 pay a vearly self-insurance iax, and
3) agree to pay an annual assessment 10 the South Carolina Second Injury Fund For more information, contact the
WOC Self-Insurance Division at {803) 737-3712 or on the web at www wee state se us/self-insurance

jol§
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"
A RENKSHIRE BATHAWAY COMPANY 1-844-472-0867

e b, SaAH0M ESY

Neighbor to Neighbor Transport Services, LLC

»
Lhag

e
¥

Thank you for providing biBERK the opportunity to quote your Commercial

Auto insurance. Our mission is to protect your business so you have the peace
of mind to do what you do best.

el _a 'li S
Sl
P IR AR ~
wéﬁt§r§%$_'§§§5>\~ Cooi: £ s B0 Y -
SR e 25

i : : “_ s - o -
e Ty licensed team is here to help.
$940.42

$940 42 per rmonth, 12 monthly payments

ts@biberk.com
Yearly: $10148 GO (Sove 10 00%) R experts@did

1-844-472-0967

§
S Man-iic SAM-Z LY
Policy Start Date 06/30/22 Coverage for one year
Quate pricing is valid if purchased befors the paiicy start
daote Wy DEERK s
Save $8 per payment by selecting wuiopay or Dy ptying the We're part of Berkshive Hothaway, a
- fotal policy cost. cotipony ke by Waorren Buffait, ond ona
COVERAGES of the worid's lorgeat INEEFGNIOR Qraing,
€3 Bodily Injury Property Darnage poyieg) cvee H3E balion 0 yeor 10 rasoive
cigieas

{§ Uninsured/Underinsured Motorlsts
o Oueistondnwg chulras eanacs
#3 1Venhicles Have Comprehensive/Collision %

¥ \}( W ‘.ﬂ\‘.‘“\- 218 O W "._\l: LAl

~ Bs £oa s PR o .
o Affocaiands povevent ofans

VEHICLE LIMITS
2013 NISSAN SBEO0/SS00
o b 5 Crnbarnesy Paviaws
njury cnd Property
Ly i $100,000 40
Damage Liability 4,975
COCWINIE TN QUBLGIVIRY TOVIOWS (VR THe

PORE 13 et

™ - r N ST . ¢
frob oy Detonis of Your Fions
Coverages

Spacific events frigger coverage by this policy. Coveroy

S

38 OnpHRS aven if vaar

vehicle is used for parsonal aolivitia

Froud to be part of Warren Buffett's Berkshire Hathoway Corpony

AR o B Bon 3300 K6 AN PARZFOQ B4R 2T

: E RK {'& Talk to a Licensed Expert
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Nane of &pplicant

ua-

1. Are there currently any outstending judgaients against the Applicant?
O Yes E No

if Yes, list judgements here

- 1-102-220¢ - OSdOS - WV €52 € dunr ¢¢0¢ - E)NISSEIOOEIcI d04 CIEI_LdEIOO\é:

2 Is Applicant farmhiar with all statutes and regulations, including safety regulations and governiag for-hive motar
carrier operations in South South Carolina, and does Applicant agree to operate in compliance with these
statutes and regulations?
&Yes Q No i
{ o
Q
o
(0]
3. Is Applicant aware of the Commission’s insurance requirements and the insurance premium costs associated N
therewith? N
Q) es QO No

6of 8
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txhibit on Driver Qualifications

| Applicant understands that all drivers must be a minimuem of 18 years of age

W\’es O No

Applicant understands that a certified copy of the driver's three (3) year drving record 1ssued by the\S(.f DMV
and such record from the DMV of the state in which the driver is or has been domicileil for sueh period must
be maintained in the Applicant's business office.

\?,@Yes O No

Applicant understands that a criminal history background check from the state where the dnver currently fives
must be maintained in the Applicant's business office

fi_\"es G Ne

4. Applicant understands that all drivers operating a vehicle under a Class C Taxs Certificate must have in
their possession when operating a charter vehicle. a valid driver's license 1ssued by the SC DMV or the current
state of residence of the driver

\?C\'es O No

S Applicant understands that all Class C Taxi Certificate holders are prolbited from emplaying or leasing
vehicles to drivers who are registered, or required to be registered, as sex offenders with the South Carolina
State Law Enforcement Division or any national registry of sex allenders

%ﬁ\.’es O No

(%)

‘od

¢ 40 6 9bed - 1-102-2202 - DSOS - WV €G:Z € dunr 220z - ONISSTO0Hd ¥0O4 a31d3D
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PUBLIC SERVICE COMMISSION OF SOUTH CAROLINA
10! EXECUTIVE CENTER PDRIVE, SUITE 100
COLUMBIA, SOUTH CAROLINA 29210

Applicant is famitiar with the provision of $.C. Code Amn. §358.23-10, et 5¢q.(1976), and amendments thereto,
and R.103-100 through R.105-241 of the Commission's Rules und Regulations for Motor Carriers (S.€. Code
Amn, Regs,, 1976), and R.38-400 through R.38-503 of the Department of Public Safety's Rules and Reguiations

flf:" M"“g" Cavtiers (Volume 2, 8.C. Code Ann., 1976) and amendments thereto, and heteby promises compliance
therewith.

S D el . . ol
S.C. Code Ann. Section 58-3-250 states, in par, that every final order of the Commission must be served by
electronic service, registered or certified mail, upon the parties to the proceeding or their attorneys.,

Please check the applicable box:

‘ll"‘he Appticmft AGREES to receive futiwe Commussian orders related to the Applicants nuthonty in South Carolina
R rough the Comnission's eSeevice System. Yhe Apphicant authonzes the Commtission to serve its orders by using the e-

mail address as it appeats on page one of this Application. To sign up for eService nouficstions, plesse visit wunw.pso s¢
oV 16 craate a My DMS account.

3 The Applicant DOES NOT AGREE 1o rcetve fukwe Cominission prders releted (o the Appheant's sutbordy i Souik
Caroling through the Commission's eService Systam.

The Applicant for the Centiticate of Public Convenience and Necessity as set forth in the foregoing, swear or
affivn that all stutements contained in the above application are trug and correct.

\

] |

T o /’ s :j /
‘\\\\l 2, /w { 0 )

el k.Co,%, -l LEAC.4 K RN A
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STATE OF SOUTH CAROLINA

)
}
COUNTY OF _._.{ 28 i )

/ WO}{N TO BERDRE ME
This 2’ .. day of _MM{EL‘ 20“}

o

)
eheh——

Comnuission Expires (ﬂ&f B T'( ZO f o vk
i Print Application
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] Office of Secretary of State Mark Hammond

g

Certificate of Existence

UHE T

I, Mark Hammond, Secretary of State of South Carolina Hereby Certify that:

NEIGHBOR TO NEIGHBOR TRANSPORT SERVICES, LLC,
a limited llabllity company duly organized under the laws of the State of South
Carolina on May 31st, 2016, with a duration that is at will, has as of this date filed all
reports due this office, pald all fees, taxes and penalties owed to the State, that the
Secretary of State has not mailed notice to the company that it is subject to being
dissolved by administrative action pursuant to S.C. Code Ann. §33-44-809, and that
the company has not filed articles of termination as of the date hereof.

TN T

VAV AV AV AVAV RV AVAVAYAYAVAVAVAVEVATAVAVAY AVAVAVAVAY

e L

oy

A ATAT AT ATADATA AT ATACAVAVA S AMATACATAYAVATAVAVATATAVATATATAL

A
Zv 10 || 8bed - 1-102-2202 - DSdOS - NV €S:/2 € 8aunr 2zoz - ONISSID0Hd ¥04 d31d3DoV

o T T

. mh, SR, R,

Given under my Hand and the Great Seal
of the State of South Carolina this 9th day
of May, 2017.

Wiy

A

Mark Hammond, Seerctary of Staic

AVATAVAVAVAVAVATVAVAVAVRVAVAVEVAVE

\
AA

SRR AR RERRERERER AR R R R KRR
RIYSTAVAVAVAVAVARATAS ARAVACAVATATAN SATATATAVANAS
| Certification# C201713900939-1 Referenceft C201713900939- Page: 4 of 4
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STATE OF SOUTH CAROLINA MAY 3 1 2016
SECRETARY OF STATE

ARTICLES OF ORGANIZATION E‘%ALQ%
Limited Liability Company — Domestic CF

Filing Fce - $110.00

TYPE OR PRINT CLEARLY IN BLACK INK

The undersigned delives the following articles of organization to form a South Carolina limited liability
company pursuant to S.C. Code of Laws §33-44-202 and §33-44.203.

L

The name of the limited liability company (Company ending must be included in name*)

Neighbor to Neighbor Transport Services, LLC

*NOTE: The name of the limited lability company must contain ong of the following endings:
“limited liability company™ or “limited compawny” or the abbreviation “L.L.C.”, “LLC”, L.C.”
“LC", or “Litd, Co.”

The address of the initial designated office of the limited liability company in South Carolina is
4647 Yarrow Street
Street Address

Rock Hill, 29732
City — ZipCode

The initial agent for service of process is

Carol Hannah
Name SipTature of Age

and the street address in Soulh Carolina for this initial agent for service of process is
4647 Yarrow Street
Strect Address

Rock Hill, 29732
Gity Zip Cods

List the name and address of each organizer. Only onc organizer is required, but you may have more
than one.

{(a) LegalZoom.com, Inc.
Name

101 N. Brand Blvd., 11th Floor
Stroet Addresy

Glendale California 21203
City Sutle Zip Code

®) 160610-0083 FILED: 08/31/2018
Nome NEIGHBOR TO NEIGHBOR TRANSPORT SERVICES, LLC

Fﬂﬂﬁm $110.00 ORIG
S 0 e

Mark Hammond Carolina Secretary of Slate

O Sl ¢ e ———a s |

¢ J0 gl 9bed - 1-102-220Z - DSOS - WV €6:Z € duUnr 220z - ONISSTO0Hd ¥04 A31d3I00V
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10.

Namo of Lisited Liability Company Neighbor to Neighbor Transport Services, LLC

[ ] Check this box oaly if the company is (0 be a term company. 1f the company is a term
company, providoe the term specificd.

[ ] Check this box only if management of the limited liability company is vested in a manager or
managers. if this company is to be managed by managers, include the name and address of cach
initial manager.

(=)

Name

Streot Address

Cily State Zip Cole

(®)

Neme

Streer Address

City Slate Zip Code

{ 1 Check this box gnly if onc or more of the members of the company arc to be liable for is debts
and obligations under §33-44-303(c). If one or mote members are so liable, specify which members,
and for which debts, obligations or liabilities such members are liablc in their capacity as members.
This provision is optional and does not have to be completed.

Unless a delayed effective date is specificd, these articles will be effective when endorsed for filing
by the Secretary of Statc. Specify any delaycd cffective date and time.

Any other provisions nol inconsistent with law which the organizers determine to include, including
any provisions that are required or are permitted to be set forth in the limited liability company
operating agreement may be included on a separate attachment. Please make reference to this
section if you include a separaic sttachment.

Each organizer listed under number 4 must sign.

0221 Slew /] v
Signature of Organizer 5 n Moaslay, Assisunt Date

Secrelary of LegalZoom.com, Inc.
{Organizer)

Signature of Organizer Date

¢ Jo €| abed - 1-102-2202 - DSOS - WV €G:Z € duUnr 220z - ONISSTO0Hd ¥04 A31d3I00V
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BYLAWS OF
NEIGHBOR TO NEIGHBOR TRANSPORT SERVICES, LLC

ARTICLE | - BUSINESS AND PURPOSE

The Corporation is established to engage in any lawful business or enterprise.By way of example
and without limitation the Corporation may engage in any lawful business.

In the performance of its business, the Corporation shall have all powers granted by the general
Corporation laws of the state of South Carolina. Specifically, and without limitation, the
Corporation shall have the power to engage generally in any and all phases of the business of
owning, holding, managing, controlling, acquiring, purchasing, disposing of, or otherwise dealing
in or with any interest or rights in any real or personal property. The foregoing shall include but is
not limited to the power to invest and trade in the securities markets including without limitation
the right to buy, sell, trade, barter, or otherwise exchange, acquire, and dispose of stocks, bonds,
commodities, futures, options, puts, calls (including naked puts and calls), or other vehicles of
public or private companies, mutual funds, or other entities, whether such be for the Corporation's
own account or on the account of a customer or client of the Corporation; where the Corporation
engages in such activities on behalf of a client or customer, said transactions may be conducted
through banking or brokerage accounts in the Corporation's own name or in the name of said
client or customer. The business and purpose shall include the conducting and engaging in such
activities as is necessary or useful in connection with the foregoing.

ARTICLE Il - OFFICES

The registered office of the Corporation shall be located in the city ofRock Hill, in the State of
South Carolina. The Corporation may also maintain offices at such other places within or outside
of the State of South Carolina, as the Board of Directors may, from time to time, determine or
deem necessary.

ARTICLE Il - MEETING OF SHAREHOLDERS
ANNUAL MEETINGS:

The annual meeting of the shareholders of the Corporation shall be held inDecember of each
year at such date, time, and location as shall be determined, from time to time, by the Directors.

Special meetings of the shareholders may be called by the Board of Directors or President of the
Corporation and shall be held at such date, time, and location as shall be determined, from time
to time, by the Board of Directors or officer calling said meeting.

PLACE OF MEETINGS:
Meetings of shareholders shall be held at the registered office of the Corporation, or at such other
places, within or outside the State of South Carolina as the Directors may from time to time fix. If
no designation is made, the meeting shall be held at the Corporation's registered office in the
State of South Carolina.

NGS:
Written or printed notice of each meeting of shareholders, whether annual or special, signed by
the President, Vice President, or Secretary, stating the time when and place where it is to be

|
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held, as well as the purpose or purposes for which the meeting is called shall be served either
personally, by mail or by electronic communication including, but not limited 1o, electronic mail by
or at the direction of the President, the Secretary, or the officer or the person calling the meeting,
not less than 10 nor more than30 days before the date of the meeting, unless the lapse of the
prescribed time shall have been waived before or after the taking of such action, upon each
shareholder of record entitled to vote at such meeting, and to any other shareholder to whom the
giving of notice may be required by law. |f mailed, such notice shall be deemed to be given when
deposited in the United States mail, addressed to the shareholder as it appears on the share
transfer records of the Corporation or to the current address, which a shareholder has delivered
to the Corporation in a writien notice.

Further notice of an annual or special meeting to a shareholder is not required under the foliowing
circumstances
- when notice of two consecutive annual or special meetings, and all notices of meetings or
of the taking of action by written consent without a meeting of the shareholder during the
period between those two consecutive annual meetings; or
- all, and at least two payments sent by first-class mail of dividends or interest on securities
during a 12-month period
have been mailed addressed to him or her at his or her address as shown on the records of the
Corporation and have been returned undeliverable.

QUORUM: _

Except as otherwise provided herein, or by law, or in the Articles of Incorporation (such Articles
and any amendments thereof being hereinafier collectively referred to as the "Articles of
Incorporation”), a quorum shall be present at all meetings of shareholders of the Corporation, if
the holders of a majority of the shares entitled to vote on that matter are represented at the
meeting in person or by proxy.

The subsequent withdrawal of any shareholder from the meeting, after the commencement of a
meeting, or the refusal of any shareholder represented in person or by proxy to vote, shall have
no effect on the existence of a quorum, after a quorum has been established at such meeting.

Despite the absence of a quorum at any meeting of shareholders, the shareholders present may
adjourn the meeting.

Except as otherwise provided by law, the Articles of Incorporation, or these Bylaws, any
corporate action, the affirmative vote of the majority of shares entitled to vote on that matter and
represented either in person or by proxy at a meeting of sharehoiders at which a quorum is
present, shall be the act of the shareholders of the Corporation.

Except as otherwise provided by statute, the Certificate of Incorporation, or these Bylaws, at each
meeting of shareholders, each shareholder of the Corporation entitled to vote thereat, shall be
entitled to one vote for each share registered in his/her name on the books of the Corporation.

Where appropriate communication facilities are reasonably available, any or all shareholders shall
have the right to participate in any shareholders’' meeting, by means of conference telephone or
any means of communications by which all persons participating in the meeting are able 1o hear
each other.

Each shareholder entitled to vote or to express consent or dissent without a meeting, may do so
either in person or by proxy, so long as such proxy is executed in writing by the shareholder
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himself, his/her authorized officer, director, employee, or agent, or by causing the signature of the
stockholder to be affixed to the writing by any reasonable means, including, but not limited to, a
facsimile signature, or by his/her attorney-in-fact annexed thereto and duly authorized in writing.
Every proxy shall be revocable at will unless the proxy conspicuously states that it is irrevocable
and the proxy is coupled with an interest. A telegram, telex, cablegram, or similar transmission
by the shareholder, or a photographic, photo static, or facsimile, shall be treated as a valid proxy,
and treated as a substitution of the original proxy, so long as such transmission is a complete
reproduction executed by the shareholder. If it is determined that the telegram, cablegram or
other electronic transmission is valid, the persons appointed by the Corporation to count the
votes of shareholders and determine the validity of proxies and ballots or other persons making
those determinations must specify the information upon which they relied. No proxy shall be valid
after the expiration of six months from the date of its execution, unless otherwise provided in the
proxy. Such instrument shall be exhibited to the Secretary at the meeting and shall be filed with
the records of the Corporation. If any shareholder designates two or more persons to act as
proxies, a majority of those persons present at the meeting, or, if one is present, then that one
has and may exercise all of the powers conferred by the shareholder upon all of the persons so
designated uniess the shareholder provides otherwise.

Unless otherwise provided for in the Articles of Incorporation, any action to be taken at any
annual or special shareholders' meeting, may be taken without a meeting, without prior notice,
and without a vote if written consents are signed by a majority of the shareholders of the
Corporation, except, however, if a different proportion of voting power is required by law, the
Articles of Incorporation, or these Bylaws, and that proportion of written consent that is required.
Such written consents must be filed with the minutes of the proceedings of the shareholders of
the Corporation. Any meeting required or authorized to be held by these articles may be
conducted by means of a telephone conference, or similar method of communication by which all
persons participating in the meeting can hear each other. Participation in a meeting pursuant to
this/her section constitutes presence in person at the meeting.

ARTICLE IV - BOARD OF DIRECTORS

M .
The Board of Directors or shareholders all have the power, in the interim between annual and
special meetings of the shareholders, to increase or decrease the number of Directors of the
Corporation. A Director need not be a shareholder of the Corporation unless the Certificate of
Incorporation of the Corporation or these Bylaws so require.

Except as may otherwise be provided herein or in the Articles of Incorporation, the members of
the Board of Directors of the Corporation shall be elected at the first annual shareholders' meeting
and at each annual meeting thereafier, unless their terms are staggered in the Articles of
Incorporation of the Corporation or these Bylaws, by a plurality of the votes cast at a meeting of
shareholders, by the holders of shares entitled to vote in the election.

The first Board of Directors shall hold office until the first annual meeting of shareholders and until
their successors have been duly elected and qualified or until there is a decrease in the number
of Directors. Thereafter, Directors will be elected at the annual meeting of shareholders and shalt
hold office until the annual meeting of the shareholders next succeeding his/her election, unless
their terms are staggered in the Articles of Incorporation of the Corporation (so long as at least
one-fourth (%4) in number of the Directors of the Corporation are elected at each annual
shareholders’ meeting) or these Bylaws, or until his/her prior death, resignation or removal. Any
Director may resign at any time upon written notice of such resignation to the Corporation.
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All Directors of the Corporation shall have equal voting power unless the Articles of Incorporation
of the Corporation provide that the voting power of individual Directors or classes of Directors are
greater than or less than that of any other individual Directors or classes of Directors, and the
different voting powers may be stated in the Articles of Incorporation or may be dependent upon
any fact or event that may be ascertained outside the Articles of Incorporation if the manner in
which the fact or event may operate on those voting powers is stated in the Arlicles of
Incorporation. If the Articles of Incorporation provide that any Directors have voting power greater
than or less than other Directors of the Corporation, every reference in these Bylaws to a majority
or other proportion of Directors shall be deemed to refer to majority or other proportion of the
voting power of all the Directors or classes of Directors, as may be required by the Articles of
Incorporation.

The Board of Directors shall be responsible for the control and management of the business and
affairs, property, and interests of the Corporation, and may exercise all powers of the
Corporation, except such as those stated under South Carolina state law, in the Articles of
Incorporation or by these Bylaws expressly conferred upon or reserved to the shareholders or
any other person or persons named therein. The board shall be responsible for making all major
and significant legal, tax, and financial decisions including, but not limited, to the following:

- Opening bank and brokerage accounts and establishing lines of credit, margin accounts,
and other borrowing authority;

- Establishing written employment agreements and contractor agreementsfor a duration in
excess of 3 year(s), or where the amount to be paid hereunder exceeds$1,000.00 or
where any portion of the compensation is based in any manner upon the Corporation's
profitability or financial performance;

- Amendments to the Articles of Incorporation or Bylaws;

- Shareholder agreement, voting trusts, or proxies to which the Corporation is a party;

- Tax elections, including but not limited to the election for internal Revenue Code (IRC)
sub-chapter S §475, or otherwise;

- The purchase or sale of a business or significant interest therein;

- The purchase, sale, lease, or donation of property (real or personal, tangible or intangible)
used in the operation of the business, including but not limited to office buildings/space,
computer systems, vehicles, patents, trademarks, or copyrights;

- Reorganizations, mergers, and acquisitions;

- Loans, refinancing, and issuance of bonds;

- Declaration of dividends; stock splits; stock issuance; redemption or retirement of
corporate shares;

- Liquidation or dissolution of the Corporation;
- The establishment, termination, increase, or decrease in employee benefit plans including

but not limited to pension and profit sharing plans; life, health medical, and dental
insurance plans; child care plans; educational plans; or others;
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- The initiation, defense, settlement, compromise, or termination of lawsuits and claims;
- Indemnification of Directors, Officers, or others;

- Change of Registered Agent or Registered Office;

- Filling vacancies on the Board of Directors or Officers;

Establishing and terminating committees; appointing and removing members from
committees;

- Salary and compensation matters pertaining to corporate officers;Ratification of prior
corporate acts by Directors and Officers.

A E . .
A regular meeting of the Board of Directors shall be held either within or outside the State of
South Carolina at such time and at such place as the Board shall fix.

No notice shall be required of any regular meeting of the Board of Direclors and, if given, need
not specify the purpose of the meeting; provided, however, that in case the Board of Directors
shall fix or change the time or place of any regular meeting when such time and place was fixed
before such change, notice of such action shall be given to each director who shall not have been
present at the meeting at which such action was taken within the time limited, and in the manner
set forth in these Bylaws with respect to special meetings, unless such notice shall be waived in
the manner set forth in these Bylaws.

Special meetings of the Board of Directors shall be held at such time and piace as may be
specified in the respective notices or waivers of notice thereof.

Except as otherwise required by statute, written notice of special meetings shall be mailed directly
to each Director, addressed to him at his/her residence or usual place of business, or delivered
orally, with sufficient time for the convenient assembly of Directors thereat, or shall be sent to him
at such place by telegram, facsimile or email, or shalil be delivered to him personally not later than
the day before the day on which the meeting is to be held. If mailed, the notice of any special
meeting shall be deemed to be delivered on the second day after it is deposited in the United
States mail, so addressed, with postage prepaid. If notice is given by telegram, it shall be
deemed to be delivered when the telegram is delivered to the telegraph company. A notice, or
waiver of notice, except as required by these Bylaws, need not specify the business to be
transacted at or the purpose or purposes of the meeting.

Notice of any special meeting shall not be required to be given to any Director who shall attend
such meeting without protesting prior thereto or at its commencement, the lack of notice to him,
or who submits a signed waiver of notice, whether before or after the meeting. Notice of any
adjourned meeting shall not be required to be given.

The Chairperson of the Board, if any and if present, shall preside at all meetings of the Board of
Directors. If there shall be no Chairperson, or he or she shall be absent, then the President shall
preside, and in his/her absence, any other director chosen by the Board of Directors shall preside.

QUORUM AND ADJOURNMENTS:
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At all meetings of the Board of Directors, or any committee thereof, the presence of a majority of
the entire Board, or such committee thereof, shall constitute a quorum for the transaction of
business, except as otherwise provided by law, by the Certificate of Incorporation, or these
Bylaws.

A majority of the directors present at the time and place of any regular or special meeting,
although less than a quorum, may adjourn the same from time to time without notice, whether or
not a quorum exists. Notice of such adjourned meeting shall be given to Directors not present at
time of the adjournment and, unless the time and place of the adjourned meeting are announced
at the time of the adjournment, to the other Directors who were present at the adjourned meeting.

At all meetings of the Board of Directors, each director present shall have one vote, irrespective
of the number of shares of stock, if any, which he or she may hold.

Except as otherwise provided by law, by the Articles of Incorporation, or these Bylaws, action
approved by a majority of the votes of the Directors present at any meeting of the Board or any
committee thereof, at which a quorum is present shall be the act of the Board of Directors or any
committee thereof.

Any action authorized in writing made prior or subsequent to such action, by all of the Directors
entitled to vote thereon and filed with the minutes of the Corporation, shall be the act of the Board
of Directors, or any committee thereof, and have the same force and effect as if the same had
been passed by unanimous vote at a duly called meeting of the Board or committee for all
purposes.

Where appropriate communications facilities are reasonably available, any or all directors shall
have the right to participate in any Board of Directors meeting, or a committee of the Board of
Directors meeting, by means of conference telephone or any means of communications by which
all persons participating in the meeting are able to hear each other.

Unless otherwise provided for by the Articles of Incorporation of the Corporation, any vacancy in
the Board of Directors occurring by reason of an increase in the number of directors or by reason
of the death, resignation, disqualification, removal, or inability to act of any director, or other
cause, shall be filled by an affirmative vote of a majority of the remaining directors, though less
than a quorum of the Board or by a sole remaining Director, at any regular meeting or special
meeting of the Board of Directors called for that purpose, except whenever the shareholders of
any class or classes or series thereof are entitied to elect one or more Directors by the Certificate
of Incorporation of the Corporation, vacancies and newly created directorships of such class or
classes or series may be filled by a majority of the Directors elected by such class or classes or
series thereof then in office, or by a sole remaining Director so elected.

Unless otherwise provided for by law, the Articles of Incorporation or these Bylaws, when one or
more Directors shall resign from the board and such resignation is effective at a future date, a
majority of the directors then in office, including those who have so resigned, shall have the
power to fill such vacancy or vacancies, the vote otherwise to take effect when such resignation
or resignations shall become effective.

A Director may ;esign at any time by giving written notice of such resignation to the Corporation.

BEMOVAL:
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Unless otherwise provided for by the Articles of Incorporation, one or more or all the Directors of
the Corporation may be removed with or without cause at any time by a vote of two-thirds of the
shareholders entitled to vote thereon, at a special meeting of the shareholders called for that
purpose, unless the Articles of Incorporation provide that Directors may only be removed for
cause, provided however, such Director shall not be removed if the Corporation states in its
Articles of Incorporation that its Directors shall be elected by cumulative voting and there are a
sufficient number of shares cast against his/her or her removal, which if cumulatively voted at an
election of Directors would be sufficient to elect him or her. If a Director was elected by a voting
group of shareholders, only the shareholders of that voting group may participate in the vote to
remove that Director.

ATION:
The Board of Directors may authorize and establish reasonable compensation of the Directors for
services to the Corporation as Directors, including, but not limited to, attendance at any annual or
special meeting of the Board.

Unless otherwise provided for by the Articles of Incorporation of the Corporation, the Board of
Directors may from time to time designate from among its members one or more committees, and
alternate members thereof, as they deem desirable, each consisting of one or more members,
with such powers and authority (to the extent permitied by law and these Bylaws) as may be
provided in such resolution. Unless the Articles of Incorporation or Bylaws state otherwise, the
Board of Directors may appoint natural persons who are not Directors to serve on such
committees authorized herein. Each such committee shall serve at the pleasure of the Board
and, unless otherwise stated by law, the Certificate of Incorporation of the Corporation or these
Bylaws, shall be governed by the rules and regulations stated herein regarding the Board of
Directors. Any meeting required or authorized to be held by this/her article may be conducted by
means of a telephone conference, or similar method of communication by which all persons
participating in this/her meeting can hear each other. Participation in a meeting pursuant to
this/her section constitutes presence in person at the meeting.

ARTICLE V - OFFICERS

E -
The Corporation's officers shall have such titles and duties as shall be stated in these Bylaws or
in a resolution of the Board of Directors which is not inconsistent with these Bylaws. The officers
of the Corporation shall consist of a president, secretary, and treasurer, and also may have one
or more vice presidents, assistant secretaries, and assistant treasurers, and such other officers
as the Board of Directors may from time to time deem advisable. Any officer may hold two or
more offices in the Corporation.

The officers of the Corporation shall be elected by the Board of Directors at the regular annual
meeting of the Board following the annual meeting of shareholders.

Each officer shall hold office until the annual meeting of the Board of Directors next succeeding
his/her election, and until his/her successor shall have been duly elected and qualified, subject to
earlier termination by his/her or her death, resignation or removal.

FFICERS:
Chairman of the Board — The Chairman of the Board shall preside at the meetings of the
stockholders and the Board of Directors, and shall see that all orders and resolutions of the Board
of Directors are carried into effect.
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President — The President shall be the chief executive officer of the Corporation and shall have
active management of the business of the Corporation. He or she shall execute on behalf of the
Corporation all instruments requiring such execution except to the extent the signing and
execution thereof shall be expressly designated by the Board of Directors to some other officer or
agent of the Corporation.

Secretary —~ The Secretary shall act under the direction of the President and shall have custody
of and maintain all corporate records except the financial records. He or she shall authenticate all
non-financial records and documents of the Corporation. Subject to the direction of the President
he or she shall attend ali meetings of the Board of Directors and all meetings of the stockholders
and record the proceedings. He or she shall perform like duties for the standing committees
when required. He shall give, or cause to be given, notice of all annua!l and special meetings of
the stockholders and Board of Directors, and shall perform such other duties as may be
prescribed by the President or the Board of Directors.

Treasurer — The Treasurer shall act under the direction of the President. Subject to the direction
of the President, he or she shall have custody of the corporate funds and securities and shall
keep full and accurate accounts of receipts and disbursements in books belonging to the
Corporation. He or she shall deposit all monies and other valuable effects in the name and to the
credit of the Corporation in such depositories as may be designated by the Board of Directors.
He or she shall disburse the funds of the Corporation as may be ordered by the President of the
Board of Directors, taking proper vouchers for such disbursements, and shall render to the
President and the Board of Directors, at its regular meetings, or when the Board of Directors so
requires, an account of all his/her transactions as the Treasurer and of the financial condition of
the Corporation

Any officer may resign at any time by giving written notice of such resignation to the Corporation.

Any officer elected by the Board of Directors may be removed, either with or without cause, and a
successor elected by the Board at any time, and any officer or assistant officer, if appointed by
another officer, may likewise be removed by such officer.

A vacancy, however caused, occurring in the Board and any newly created Directorships
resulting from an increase in the authorized number of Directors may be filled by the Board of
Directors.

The Coriaoration may require any or all of its officers or Agents to post a bond, or otherwise, to
the Corporation for the faithful performance of their positions or duties.

The compensation of the officers of the Corporation shall be fixed from time to time by the Board
of Directors. Any meeting required or authorized to be held by this article may be conducted by
means of a telephone conference or similar method of communication by which all persons
participating in the meeting can hear each other. Participation in a meeting pursuant to this
section constitutes presence in person at the meeting.

ARTICLES VI - BOOKS AND RECORDS
BQOKS AND RECORDS:
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The Corporation shall keep as permanent records the minutes of all meetings of its shareholders
and Board of Directors; a record of all actions taken by the shareholders or Board of Directors
without a meeting; and, a record of all actions taken by a committee of the Board of Directors in
place of the Board of Directors on behalf of the above named Corporation. The Corporation shall
also continuously maintain accurate accounting records. Furthermore, the Corporation shall
maintain the following:

- Arecord of its shareholders in a form that permits preparation of a list of the names and
addresses of all sharehaolders in alphabetical order by class of shares showing the number
and series of shares held by each;

- The Corporation's Articles or Restated Articles of Incorporation and all amendments
thereto currently in effect;

- The Corporation's Bylaws or Restated Bylaws and all amendments thereto currently in
effect;

- Resolutions adopted by the Board of Directors creating one or more classes or series of
shares and fixing their relative rights, preferences, and limitations if shares issued pursuant
to those resolutions are outstanding;

- The minutes of all shareholders' meetings and records of all actions taken by shareholders
without a meeting, including the financial statements furnished to shareholders as may be
required under South Carolina law;

- Alist of the names and business street addresses of the Corporation's current directors
and officers; and

- A copy of the above named Corporation's most recent annual report delivered to the
Department of State for the Corporation's State of Incorporation.

Any books, records and minutes may be in written form or in any other form capable of being
converted into written form.

R'S INSPE TS:

A shareholder of the Corporation (including a beneficial owner whose shares are held in a voting
trust or a nominee on behalf of a beneficial owner) may inspect and copy, during regular business
hours at the Corporation's principal office, any of the corporate records required to be kept
pursuant to these Bylaws, or the Articles of Incorporation, or as may be required by law, if said
shareholder gives the above named Corporation written notice of such demand at least 30
business days before the date on which the shareholder wishes to inspect and copy. The
foregoing right of inspection is subject, however, to such other restrictions as are applicable under
South Carolina Law, including, but not limited to, the inspection of certain records being permitted
only if the demand for inspection is made in good faith and for a proper purpose (as welt as the
shareholder describing with reasonable particularity the purpose and records desired to be
inspected and such records are directly connected with the purpose). Notice as required herein
shall be directed to the Secretary of the Corporation.

FINAN FORMATION:

Unless modified by resolution of the shareholders within30 days of the close of each fiscal year,
the Corporation shall furnish the shareholders annual financial statements required by state and
federal law which may be consolidated or combined statements of the Corporation and one or
more of its subsidiaries as appropriate. This includes a balance sheet as of the end of the fiscal
year, an income statement for that year, and a statement of cash flows for that year. If financial
statements are prepared on the basis of generally accepted accounting principles, the annual
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financial statements must also be prepared on that basis. If the annual financial statements are
reported on by a public accountant, said accountant's report shall accompany said statements. If
said annual financial statements are not reported on by a public accountant, then the statements
shall be accompanied by a statement of the president or other person responsible for the above
named Corporation's accounting records (i) stating his’/her reasonable belief whether the
statements were prepared on the basis of generally accepted accounting principles and if not,
describing the basis of preparation; and (ii) describing any respects in which the statements were
not prepared on a basis of accounting consistent with the statements prepared for the preceding
year. The annual financial statements shall be mailed to each shareholder of the above named
Corporation within 30 days after the close of each fiscal year or within such additional time as is
reasonably necessary to enable the above named Corporation to prepare same.

The Corporation shall report any indemnification or advanced expenses to any director, officer,
employee, or agent (for indemnification relating to litigation or threatened litigation) in writing to
the shareholders with or before the notice of the next shareholders' meeting, or prior to such
meeting if the indemnification or advance occurs after the giving of such notice but prior to the
time such meeting is held. Said report shall include a statement specifying the persons paid, the
amounts paid, and the nature and status (at the time of such payment) of the litigation or
threatened litigation.

Additionally, if the Corporation issues or authorizes the issuance of shares for promises to render
services in the future, the above named Corporation shall report in writing to the sharehalders the
number of shares authorized or issued and the consideration received by the Corporation, with or
before the notice of the next shareholders' meeting.

ARTICLE VIl - SHARES OF STOCK

CERTIFICATE OF STOCK:
The shares of the Corporation shall be represented by certificates or shall be uncertificated
shares.

Certificated shares of the Corporation shall be signed, (either manually or by facsimile), by
officers or agents designated by the Corporation for such purposes, and shall certify the number
of shares owned by him in the Corporation. Whenever any certificate is countersigned or
otherwise authenticated by a transfer agent or transfer clerk, and by a registrar, then a facsimile
of the signatures of the officers or agents, the transfer agent or transfer clerk or the registrar of
the Corporation may be printed or lithographed upon the certificate in lieu of the actual
signatures. |f the Corporation uses facsimile signatures of its officers and agents on its stock
certificates, it cannot act as registrar of its own stock, but its transfer agent and registrar may be
identical if the institution acting in those dual capacities countersigns or otherwise authenticates
any stock certificates in both capacities. If any officer who has signed or whose facsimile
signature has been placed upon such certificate, shall have ceased to be such officer before such
certificate is issued, it may be issued by the Corporation with the same effect as it he were such
officer at the date of its issue.

If the Corporation issues uncertificated shares as provided for in these Bylaws, within a
reasonable time after the issuance or transfer of such uncertificated shares, and at least annually
thereafter, the Corporation shall send the shareholder a written statement certifying the number
of shares owned by such shareholder in the Corporation.

Except as otherwise provided by law, the rights and obligations of the holders of uncertificated
shares and the rights and obligations of the holders of certificates representing shares of the
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same class and series shall be identical.

The Board of Directors may direct a new certificate or certificates to be issued in place of any
cenrtificate or certificates theretofore issued by the Corporation alleged to have been lost, stolen,
or destroyed if the owner:

- so requests before the Corporation has notice that the shares have been acquired by a
bona fide purchaser,

- files with the Corporation a sufficient indemnity bond; and

- satisfies such other requirements, including evidence of such loss, theft, or destruction, as
may be imposed by the Corporation.

TRANSFE HARES:

Transfers or registration of transfers of shares of the Corporation shall be made on the stock
transfer books of the Corporation by the registered holder thereof, or by his/her attorney duly
authorized by a written power of attorney; and in the case of shares represented by certificates,
only after the surrender to the Corporation of the certificates representing such shares with such
shares properly endorsed, with such evidence of the authenticity of such endorsement, transfer,
authorization and other matters as the Corporation may reasonably require, and the payment of
all stock transfer taxes due thereon.

The Corporation shall be entitled to treat the holder of record of any share or shares as the
absolute owner thereof for all purposes and, accordingly, shall not be bound to recognize any
legal, equitable, or other claim to, or interest in, such share or shares on the part of any other
person, whether or not it shall have express or other notice thereof, except as otherwise
expressly provided by law.

The Board of Directors may fix, in advance, which shall not be more than sixty days before the
meeting or action requiring a determination of shareholders, as the record date for the
determination of shareholders entitled to receive notice of, or to vote at, any meeting of
shareholders, or to consent to any proposal without a meeting, or for the purpose of determining
shareholders entitled to receive payment of any dividends, or allotment of any rights, or for the
purpose of any other action. If no record date is fixed, the record date for shareholders entitled to
notice of meeting shall be at the close of business on the day preceding the day on which notice
is given, or, if no notice is given, the day on which the meeting is held, or if notice is waived, at the
close of business on the day before the day on which the meeting is held.

The Board of Directors may fix a record date, which shall not precede the date upon which the
resolution fixing the record date is adopted for shareholders entitled to receive payment of any
dividend or other distribution or allotment of any rights of shareholders entitled to exercise any
rightsI in respect of any change, conversion or exchange of stock, or for the purpose of any other
lawful action.

A determination of shareholders entitled to notice of or to vote at a shareholders' meeting is
effective for any adjournment of the meeting unless the Board of Directors fixes a new record
date for the adjourned meeting.

NS OF SHAR P:
The Board of Directors may authorize the issuance of certificates or payment of money for
fractions of a share, either represented by a certificate or uncertificated, which shall entitle the
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holder to exercise voting rights, receive dividends and participate in any assets of the Corporation
in the event of fiquidation, in proportion to the fractional holdings; or it may authorize the payment
in case of the fair value of fractions of a share as of the time when those entitled to receive such
fractions are determined; or it may authorize the issuance, subject to such conditions as may be
permitted by law, of scrip in registered or bearer form over the manual or facsimile signature of
an officer or agent of the Corporation, or its agent for that purpose, exchangeable as therein
provided for full shares, but such scrip shall not entitle the holder to any rights of shareholder,
except as therein provided. The scrip may contain any provisions or conditions that the
Corporation deems advisable. If a scrip ceases to be exchangeable for full share certificates, the
shares that would otherwise have been issue-able as provided on the scrip are deemed to be
treasury shares unless the scrip contains other provisions for their disposition.

ARTICLE VIII - DIVIDENDS

Dividends may be declared and paid out of any funds available therefore, as often, in such
amounts, and at such time or times as the Board of Directors may determine, and shares may be
issued pro rata and without consideration to the Corporation’s shareholders or to the
shareholders of one or more ciasses or series.

Shares of one class or series may not be issued as a share dividend to shareholders of another
class or series unless:
- so authorized by the Articles of incorporation;
- a maijority of the shareholders of the class or series to be issued approve the issue; or
- @herzgnre no outstanding shares of the class or series of shares that are authorized to be
issued.

ARTICLE tX - INDEMNIFICATION
RIGHT OF INDEMNIFICATION:

Every person who was or is a party to, or is threatened to be made a party to, or is involved in any
action, hearing or suit, of any kind whether civil, administrative or criminal, by reason of the fact
that he/she or a person of whom he/she is the legal representative is or was a director or officer
of the Corporation or is or was serving at the request of the Corporation or for its benefit as a
director or officer of another Corporation, or as a representative in an enterprise of any kind, shall
be indemnified and held harmless to the fullest extent legally permissible under the General
Corporation Law of the State of South Carolina. This indemnification shall include all expenses,
liability, and loss (including attorneys' fees, judgments, fines, and amounts paid or to be paid in
settlement) reasonably incurred or suffered by him in connection therewith. The expenses of
Officers and Directors incurred in defending a civil or criminal action, suit, or proceeding must be
paid by the Corporation as they are incurred and in advance of the final disposition of the action,
suit, or proceeding upon receipt of an undertaking by or on behalf of the Director or Officer to
repay the amount if it is ultimately determined by a court of competent jurisdiction that he or she is
not entilled to be indemnified by the Corparation. Such right of indemnification shall be a contract
right which may be enforced in any manner desired by such person. Such right of indemnification
shall not be exclusive of any other right which such Directors, Officers, or representatives may
have or hereafter acquire and, without limiting the generality of such statement, they shall be
entitled to their respective rights of indemnification under any Bylaw, agreement, vote of
stockholders, provisions of law, or otherwise, as well as their rights under this Article.

AN INDE i
The Board of Directors may direct the Corporation to purchase and maintain insurance on behalf
of any person who is or was a director or officer of the Corporation. Or on behalf of any person
who is or was serving at the request of the Corporation as a director or officer of the Corporation,
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or is or was serving at the request of the Corporation as a director or officer of another
Corporation, or as its representative in a partnership, joint venture, trust, or other enterprise
against any liability asserted against such person and incurred in any such capacity or arising out
of such status, whether or not the Corporation would have the power to indemnify such person.

D .
The Board of Directors may from time to time adopt further Bylaws with respect to indemnification
and may amend these and such Bylaws to provide at all times the fullest indemnification
permitted by the General Corporation Law of the State of South Carolina.

ARTICLE X - FISCAL YEAR

The fiscal year of the Corporation will end onDecember 31. Notwithstanding, the faregoing, the
fiscal year shall be subject to change by the Board of Directors from time to time, subject to
applicable taw.

ARTICLE XI - CORPORATE SEAL

The corporate seal, if any, shall be in such form as shall be prescribed and aftered, from time to
time, by the Board of Directors. The use of a seal or stamp by the Corporation on corporate
documents is not necessary and the lack thereof shall not in any way affect the legality of a
corporate document.

ARTICLE XII - AMENDMENTS

All Bylaws of the Corporation shall be subject to alteration or repeal, and new Bylaws may be
made, by a majority vote of the shareholders at the time entitled to vote in the election of
Directors even though these Bylaws may aiso be altered, amended, or repealed by the Board of
Directors.

.

The Board of Directors shall have power to make, adopt, alter, amend, and repeal, from time to
time, Bylaws of the Corporation.

ARTICLE XIll - WAIVER OF NOTICE

Whenever any notice is required to be given by law, the Articles of Incorporation or these Bylaws,
a written waiver signed by the person or persons entitled to such notice, whether before or after
the meeting by any person, shall constitute a waiver of notice of such meeting.

ARTICLE XIV - INTERESTED DIRECTORS AND OFFICERS

No contract or transaction shall be void or voidable if such contract or transaction is between the
Corporation and one or more of its Directors or Officers, or between the Corporation and any
other Corporation, partnership, association, or other organization in which one or more of its
Directors or Officers are directors or officers, or have a financial interest, when such Director or
Officer is present at or participates in the meeting of the Board, or the committee of the
shareholders which authorizes the contract or transaction, or his/her, her, or their votes are
counted for such purpose, if:
- the material facts as to his/her, her, or their relationship or interest and as to the contract or
transaction are disclosed or are known to the Board of Directors or the commitiee and are
noted in the minutes of such meeting, and the Board or committee in good faith authorizes
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the contract or transaction by the affirmative votes of a majority of the disinterested
Directors, even though the disinterested Directors be less than a quorum; or

- the material facts as to his/her, her or their relationship or relationships or interest or
interests and as to the contract or transaction are disclosed or are known to the
shareholders entitled to vote thereon, and the contract or transaction is specifically
approved in good faith by vote of the shareholders; or

- the contract or transaction is fair as to the Corporation as of the time it is authorized,
approved or ratified, by the Board of Directors, a committee of the shareholders; or

- the fact of the common directorship, office, or financial interest is not disclosed or known to
the Director or Officer at the time the transaction is brought before the Board of Directors
of the Corporation for such action.

Such interested Directors may be counted when determining the presence of a quorum at the
Board of Directors' or committee meeting authorizing the contract or transaction.

ARTICLE XV - ANNUAL LIST OF OFFICERS, DIRECTORS AND
REGISTERED AGENT

The Corporation shall, within sixty days after the filing of its Articles of Incorporation with the
Secretary of State, and annually thereafter on or before the last day of the month in which the
anniversary date of incorporation occurs each year, file with the Secretary of State a list of its
President, Secretary, and Treasurer, and all of its Directors, along with the post office box or
street address, either residence or business, and a designation of its registered agent in the state
of South Carolina. Such list shall be certified by an officer of the Corporation.

APPROVED AND ADOPTED onJune 5, 2017.

(Secretary Signature)
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Operating Agreement

Neighbor to Neighbor Transport Services, LLC,
a South Carolina Limited Liability Company

THIS OPERATING AGREEMENT of Neighbor to Neighbor Transport Services,
LLC (the “Company”) is entered into as of the date set forth on the signature page of
this Agreement by each of the Members listed on Exhibit A of this Agreement.

A.  The Members have formed the Company as a South Carolina limited
liability company under the South Carolina Uniform Limited Liability Company Act of
1996. The purpose of the Company is to conduct any lawful business for which limited
liability companies may be organized under the laws of the state of South Carolina, The

Members hereby adopt and approve the articles of organization of the Company filed
with the South Carolina Secretary of State.

B. The Members enter into this Agreement to provide for the governance of
the Company and the conduct of its business, and to specify their relative rights and
obligations.

ARTICLE 1: DEFINITIONS

Capitalized terms used in this Agreement have the meanings specified in this
Article 1 or elsewhere in this Agreement and if not so specified, have the meanings set
forth in the South Carolina Uniform Limited Liability Company Act of 1996.

“Agreement” means this Operating Agreement of the Company, as may be
amended from time to time.

“Capital Account” means, with respect to any Member, an account consisting of
such Member’s Capital Contribution, (1) increased by such Member’s allocated share of
income and gain, (2) decreased by such Member’s share of losses and deductions,

(3) decreased by any distributions made by the Company to such Member, and
(4) otherwise adjusted as required in accordance with applicable tax laws,
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“Capital Contribution” means, with respect to any Member, the total value of
(1) cash and the fair market value of property other than cash and (2) services that are
contributed and/or agreed to be contributed to the Company by such Member, as listed
on Exhibit A, as may be updated from time to time according to the terms of this
Agreement.

“Exhibit” means a document attached to this Agreement labeled as “Exhibit A,”
“Exhibit B,” and so forth, as such document may be amended, updated, or replaced
from time to time according to the terms of this Agreement.

“Member” means each Person who acquires Membership Interest pursuant to
this Agreement. The Members are listed on Exhibit A, as may be updated from time to
time according to the terms of this Agreement. Each Member has the rights and
obligations specified in this Agreement.

“Membership Interest” means the entire ownership interest of a Member in the
Company at any particular time, including the right to any and all benefits to which a
Member may be entitled as provided in this Agreement and under the South Carolina
Uniform Limited Liability Company Act of 1996, together with the obligations of the
Member to comply with all of the terms and provisions of this Agreement.

“Ownership Interest” means the Percentage Interest or Unils, as applicable,
based on the manner in which relative ownership of the Company is divided.

“Percentage Interest” means the percentage of ownership in the Company that,

with respect to each Member, entitles the Member to a Membership Interest and is
expressed as either:

A.  If ownership in the Company is expressed in terms of percentage, the
percentage set forth opposite the name of each Member on Exhibit A, as may be
adjusted from time to time pursuant to this Agreement; or

B. If ownership in the Company is expressed in Units, the ratio, expressed as
a percentage, of:

(1)  the number of Units owned by the Member (expressed as “MU” in
the equation below) divided by
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(2)  the total number of Units owned by all of the Members of the
Company (expressed as “TU” in the equation below).

Percentage Interest = MU
TU

“Person” means an individual (natural person), paritnership, limited partnership,
trust, estate, association, corporation, limited liability company, or other entity, whether
domestic or foreign.

“Units” mean, if ownership in the Company is expressed in Units, units of
ownership in the Company, that, with respect to each Member, entitles the Member to a
Membership Interest which, if applicable, is expressed as the number of Units set forth

opposite the name of each Member on Exhibit A, as may be adjusted from time to time
pursuant to this Agreement.

ARTICLE 2: CAPITAL CONTRIBUTIONS, ADDITIONAL MEMBERS,
CAPITAL ACCOUNTS AND LIMITED LIABILITY

2.1 Initial Capital Contributions. The names of all Members and each of their
respective addresses, initial Capital Contributions, and Ownership Interests must be set
forth on Exhibit A. Each Member has made or agrees to make the initial Capital

Contribution set forth next to such Member’s name on Exhibit A to become a Member
of the Company.

2.2 Subsequent Capital Contributions. Members are not obligated to make
additional Capital Contributions unless unanimously agreed by all the Members. If
subsequent Capital Contributions are unanimously agreed by all the Members in a
consent in writing, the Members may make such additional Capital Contributions on a
pro rata basis in accordance with each Member’s respective Percentage Interest or as
otherwise unanimously agreed by the Members.

2.3 Additional Members.

A.  With the exception of a transfer of interest (1) governed by Article 7 of this
Agreement or (2) otherwise expressly authorized by this Agreement, additional Persons
may become Members of the Company and be issued additional Ownership Interests

only if approved by and on terms determined by a unanimous written agreement
signed by all of the existing Members.
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B. Before a Person may be admitted as a Member of the Company, that
Person must sign and deliver to the Company the documents and instruments, in the
form and containing the information required by the Company, that the Members deem
necessary or desirable. Membership Interests of new Members will be allocated
according to the terms of this Agreement.

24 Capital Accounts. Individual Capital Accounts must be maintained for each
Member, unless (a) there is only one Member of the Company and (b) the Company is
exempt according to applicable tax laws. Capital Accounts must be maintained in
accordance with all applicable tax laws.

2.5 Interest. No interest will be paid by the Company or otherwise on Capital
Contributions or on the balance of a Member's Capital Account.

2.6 Limited Liability; No Authority. A Member will not be bound by, or be
personally liable for, the expenses, liabilities, debts, contracts, or obligations of the
Company, except as otherwise provided in this Agreement or as required by the South
Carolina Uniform Limited Liability Company Act of 1996. Unless expressly provided in
this Agreement, no Member, acting alone, has any authority to undertake or assume
any obligation, debt, or responsibility, or otherwise act on behalf of, the Company or
any other Member.

ARTICLE 3: ALLOCATIONS AND DISTRIBUTIONS

3.1 Allocations. Unless otherwise agreed to by the unanimous consent of the
Members any income, gain, loss, deduction, or credit of the Company will be allocated
for accounting and tax purposes on a pro rata basis in proportion to the respective
Percentage Interest held by each Member and in compliance with applicable tax laws.

3.2 Distributions. The Company will have the right to make distributions of
cash and property to the Members on a pro rata basis in proportion to the respective
Percentage Interest held by each Member. The timing and amount of distributions will
be determined by the Members in accordance with the South Carolina Uniform Limited
Liability Company Act of 1996.

3.3 Limitations on Distributions. The Company must not make a distribution
to a Member if, after giving effect to the distribution:

A.  The Company would be unable to pay its debts as they become due in the
usual course of business; or

-4-
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B. The fair value of the Company’s total assets would be less than the sum of

its total liabilities plus the amount that would be needed, if the Company were to be
dissolved at the time of the distribution, to satisfy the preferential rights upon
dissolution of Members, if any, whose preferential rights are superior to those of the
Members receiving the distribution.

ARTICLE 4 MANAGEMENT

41 Management.

A.  Generally. Subject to the terms of this Agreement and the South Carolina
Uniform Limited Liability Company Act of 1996, the business and affairs of the
Company will be managed by the Members.

B. Approval and Action. Unless greater or other authorization is required
pursuant to this Agreement or under the South Carolina Uniform Limited Liability
Company Act of 1996 for the Company to engage in an activity or transaction, all
activities or transactions must be approved by the Members, to constitute the act of the
Company or serve to bind the Company. With such approval, the signature of any
Members authorized to sign on behalf of the Company is sufficient to bind the
Company with respect to the matter or matters so approved. Without such approval, no
Members acting alone may bind the Company to any agreement with or obligation to
any third party or represent or claim to have the ability to so bind the Company.

C Certain Decisions Requiring Greater Authorization. Notwithstanding
clause B above, the following matters require unanimous approval of the Members in a
consent in writing to constitute an act of the Company:

(i) A material change in the purposes or the nature of the Company’s
business;

(i)  With the exception of a transfer of interest governed by Article 7 of
this Agreement, the admission of a new Member or a change in any
Member’s Membership Interest, Ownership Interest, Percentage
Interest, or Voting Interest in any manner other than in accordance
with this Agreement;

(itiy  The merger of the Company with any other entity or the sale of ali
or substantially all of the Company’s assets; and

5
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(iv) The amendment of this Agreement.

4.2 Officers. The Members are authorized to appoint one or more officers from
time to time. The officers will have the titles, the authority, exercise the powers, and
perform the duties that the Members determine from time to time. Each officer will
continue to perform and hold office until such time as (a) the officer’s successor is
chosen and appointed by the Members; or (b) the officer is dismissed or terminated by
the Members, which termination will be subject to applicable law and, if an effective
employment agreement exists between the officer and the Company, the employment
agreement, Subject to applicable law and the employment agreement (if any), each
officer will serve at the direction of Members, and may be terminated, at any time and
for any reason, by the Members.

ARTICLE 5: ACCOUNTS AND ACCOUNTING

5.1 Accounts. The Company must maintain complete accounting records of the
Company’s business, including a full and accurate record of each Company transaction.
The records must be kept at the Company’s principal executive office and must be open
to inspection and copying by Members during normal business hours upon reasonable
notice by the Members wishing to inspect or copy the records or their authorized
representatives, for purposes reasonably related to the Membership Interest of such
Members. The costs of inspection and copying will be borne by the respective Member.

5.2 Records. The Members will keep or cause the Company to keep the
following business records.

(i)  Anup to date list of the Members, each of their respective full legal
names, last known business or residence address, Capital
Contributions, the amount and terms of any agreed upon future
Capital Contributions, and Ownership Interests, and Voting
Interests;

(i) A copy of the Company’s federal, state, and local tax information
and income tax returns and reports, if any, for the six most recent
taxable years;

(iif} A copy of the articles of organization of the Company, as may be
amended from time to time (“Articles of Organization”); and
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¢ Jo €€ abed - 1-102-2202 - OSdOS - WV €G:Z € duUnr 220z - ONISSTO0Hd ¥04 A31d3I00V




(iv)  Anoriginal signed copy, which may include counterpart
signatures, of this Agreement, and any amendments to this
Agreement, signed by all then-current Members.

5.3 Income Tax Returns. Within 45 days after the end of each taxable year, the
Company will use its best efforts to send each of the Members all information necessary
for the Members to complete their federal and state tax information, returns, and
reports and a copy of the Company’s federal, state, and local tax information or income
tax returns and reports for such year.

5.4 Subchapter S Election. The Company may, upon unanimous consent of the
Members, elect to be treated for income tax purposes as an S Corporation. This
designation may be changed as permitted under the Internal Revenue Code
Section 1362(d) and applicable Regulations.

55 Tax Matters Member. Anytime the Company is required to designate or
select a tax matters partner pursuant to Section 6231(a)(7) of the Internal Revenue Code
and any regulations issued by the Internal Revenue Service, the Members must
designate one of the Members as the tax matters partner of the Company and keep such
designation in effect at all times.

5.6 Banking. All funds of the Company must be deposited in one or more bank
accounts in the name of the Company with one or more recognized financial
institutions. The Members are authorized to establish such accounts and complete, sign,
and deliver any banking resolutions reasonably required by the respective financial
institutions in order to establish an account.

ARTICLE 6: MEMBERSHIP -~ VOTING AND MEETINGS

6.1 Members and Voting Rights. The Members have the right and power to
vote on all matters with respect to which the Articles of Organization, this Agreement,
or the South Carolina Uniform Limited Liability Company Act of 1996 requires or
permits. Unless otherwise stated in this Agreement (for example, in Section 4.1(c)) or
required under the South Carolina Uniform Limited Liability Company Act of 1996, the
vote of the Members holding at least a majority of the Voting Interest of the Company is
required to approve or carry out an action,

6.2 Meetings of Members. Annual, regular, or special meetings of the Members
are not required but may be held at such time and place as the Members deem
necessary or desirable for the reasonable management of the Company. A written notice
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setting forth the date, time, and location of a meeting must be sent within a reasonable
period of time before the date of the meeting to each Member entitled to vote at the
meeting. A Member may waive notice of a meeting by sending a signed waiver to the
Company’s principal executive office or as otherwise provided in the South Carolina
Uniform Limited Liability Company Act of 1996. In any instance in which the approval
of the Members is required under this Agreement, such approval may be obtained in
any manner permitted by the South Carolina Uniform Limited Liability Company Act
of 1996, including by conference call or similar communications equipment. Any action
that could be taken at a meeting may be approved by a consent in writing that describes
the action to be taken and is signed by Members holding the minimum Voting Interest
required to approve the action. If any action is taken without a meeting and without
unanimous written consent of the Members, notice of such action must be sent to each
Member that did not consent to the action.

ARTICLE 7: WITHDRAWAL AND TRANSFERS OF MEMBERSHIP INTERESTS

7.1  Withdrawal. Members may without liability, dissociate and withdraw
from the Company prior te the dissolution and winding up of the Company (a) by
transferring or assigning all of their respective Membership Interests pursuant to
Section 7.2 below, or (b) if all of the Members unanimously agree in a written consent.
Subject to the provisions of Article 3, a Member that withdraws pursuant to this
Section 7.1 will be entitled to a distribution from the Company in an amount equal to
such Member’s Capital Account.

7.2 Restrictions on Transfer; Admission of Transferee. A Member may not
transfer any Membership Interests, whether now owned or later acquired, unless
Members holding all of the Percentage Interests not subject to transfer consent to such
transfer. A person may acquire Membership Interests directly from the Company upon
the written consent of all Members. A Person that acquires Membership Interests in
accordance with this Section 7.2 will be admitted as a Member of the Company only
after the requirements of Section 2.3(b) are complied with in full.

7.3 Wrongful Dissociation by Express Will. A Member has the power to
withdraw from the Company at any time. However, such dissociation, if not in
accordance with Section 7.1 above, will be considered wrongful. A Member who
wrongfully dissociates from the Company is liable to the Company, and to the other
Members, for damages caused by the dissociation. A Member who withdraws pursuant
to this Section 7.3 will be entitled to a distribution in an amount equal to such Member's
Capital Account, less any amount due to the Company for the wrongful dissociation.

8-
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ARTICLE 8: DISSOLUTION

8.1 Dissolution. The Company will be dissolved upon the first to occur of the

following events:

@

(i)

(i)

(iv)

The unanimous agreement of all Members in a consent in writing
to dissolve the Company;

An event that makes it unlawful for all or substantially all of the
business of the Company to be continued, but a cure of illegality
within 90 days after notice to the Company of the event is effective
retroactively to the date of the event for purposes of this Section;

On application by a Member or a dissociated Member, upon entry

of a judicial decree that:

(1)  The economic purpose of the Company is likely to be
unreasonably frustrated;

()  Another Member has engaged in conduct relating to the
Company’s business that makes it not reasonably practicable
to carry on the Company'’s business with that Member;

(3)  Itisnot otherwise reasonably practicable to carry on the
Company’s business in conformity with the Articles of
Organization and the Agreement;

(4)  The Company failed to purchase the petitioner’s
distributional interest as required by Section 33-44-701 of the
South Carolina Limited Liability Company Act of 1996; or

(5)  The Members in control of the Company have acted, are

acting, or will act in a manner that is illegal, oppressive,
fraudulent, or unfairly prejudicial to the petitioner;

On application by a transferee of a Member's interest, a judicial
determination that it is equitable to wind up the Company’s
business:
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)

(vi)

(vii)

(1)  After the expiration of the specified term, if the Company
was for a specified term at the time the applicant became a
transferee by way of member dissociation, transfer, or entry
of a charging order that gave rise to the transfer; or

(2)  Atany time, if the Company existed at will at the time the
applicant became a transferee by way of member
dissociation, transfer, or entry of a charging order that gave
rise to the transfer;

At any time that there are no Members, unless and provided that
the Company is not otherwise required to be dissolved and wound
up, within 90 days after the occurrence of the event that terminated
the continued membership of the last remaining Member, the legal
representative of the last remaining Member agrees in writing to
continue the Company and (i) to become a Member; or (ii) to the
extent that the last remaining Member assigned its interest in the
Company, to cause the Member's assignee to become a Member of
the Company, effective as of the occurrence of the event that
terminated the continued membership of the last remaining
Member;

The sale or transfer of all or substantially all of the Company's
assets;

A merger or consolidation of the Company with one or more
entities in which the Company is not the surviving entity.

8.2 No Automatic Dissolution Upon Certain Events. Unless otherwise set forth
in this Agreement or required by applicable law, the death, incapacity, disassociation,
bankruptcy, or withdrawal of a Member will not automatically cause a dissolution of

the Company.

ARTICLE 9: INDEMNIFICATION

9.1 Indemnification. The Company has the power to defend, indemnify, and
hold harmless any Person who was or is a party, or who is threatened to be made a
party, to any Proceeding (as that term is defined below) by reason of the fact that such
Person was or is a Member, officer, employee, representative, or other agent of the
Company, or was or is serving at the request of the Company as a director, Governor,
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officer, employee, representative or other agent of another limited liability company,
corporation, partnership, joint venture, trust, or other enterprise (each such Person is
referred to as a “Company Agent”), against Expenses (as that term is defined below),
judgments, fines, settlements, and other amounts (collectively, “Damages”) to the
maximum extent now or hereafter permitted under South Carolina law. “Proceeding,”
as used in this Article 9, means any threatened, pending, or completed action,
proceeding, individual claim or matter within a proceeding, whether civil, criminal,
administrative, or investigative. “Expenses,” as used in this Article 9, includes, without
limitation, court costs, reasonable attorney and expert fees, and any expenses incurred
relating to establishing a right to indemuification, if any, under this Article 9.

9.2 Mandatory. The Company must defend, indemnify and hold harmless a
Company Agent in connection with a Proceeding in which such Company Agent is
involved if, and to the extent, South Carolina law requires that a limited liability
company indemnify a Company Agent in connection with a Proceeding.

9.3 Expenses Paid by the Company Prior to Final Disposition. Expenses of
each Company Agent indemnified or held harmless under this Agreement that are
actually and reasonably incurred in connection with the defense or settlement of a
Proceeding may be paid by the Company in advance of the final disposition of a
Proceeding if authorized by a vote of the Members that are not seeking indemnification
holding a majority of the Voting Interests {excluding the Voting Interest of the
Company Agent seeking indemnification). Before the Company makes any such
payment of Expenses, the Company Agent seeking indemnification must deliver a
written undertaking to the Company stating that such Company Agent will repay the
applicable Expenses to the Company unless it is ultimately determined that the
Company Agent is entitled or required to be indemnified and held harmless by the
Company (as set forth in Sections 9.1 or 9.2 above or as otherwise required by
applicable law).

ARTICLE 10: GENERAL PROVISIONS

10.1 Notice. (a) Any notices (including requests, demands, or other
communications) to be sent by one party to another party in connection with this
Agreement must be in writing and delivered personally, by reputable overnight courier,
or by certified mail (or equivalent service offered by the postal service from time to
time) to the following addresses or as otherwise notified in accordance with this
Section: (i) if to the Company, notices must be sent to the Company’s principal
executive office; and (ii) if to a Member, notices must be sent to the Member's last
known address for notice on record. (b) Any party to this Agreement may change its
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notice address by sending written notice of such change to the Company in the manner
specified above. Notice will be deemed to have been duly given as follows: (i) upon
delivery, if delivered personally or by reputable overnight carrier or (ii) five days after
the date of posting if sent by certified mail.

10.2 Entire Agreement; Amendment. This Agreement along with the Articles of
Organization (together, the “Organizational Documents”), constitute the entire
agreement among the Members and replace and supersede all prior written and oral
understandings and agreements with respect to the subject matter of this Agreement,
except as otherwise required by the South Carolina Uniform Limited Liability Company
Act of 1996. There are no representations, agreements, arrangements, or undertakings,
oral or written, between or among the Members relating to the subject matter of this
Agreement that are not fully expressed in the Organizational Documents. This
Agreement may not be modified or amended in any respect, except in a writing signed
by all of the Members, except as otherwise required or permitted by the South Carolina
Uniform Limited Liability Company Act of 1996.

10.3 Governing Law; Severability. This Agreement will be construed and
enforced in accordance with the laws of the state of South Carolina. If any provision of
this Agreement is held to be unenforceable by a court of competent jurisdiction for any
reason whatsoever, (i) the validity, legality, and enforceability of the remaining
provisions of this Agreement (including without limitation, all portions of any
provisions containing any such unenforceable provision that are not themselves
unenforceable) will not in any way be affected or impaired thereby, and (ii) to the
fullest extent possible, the unenforceable provision will be deemed modified and
replaced by a provision that approximates the intent and economic effect of the
unenforceable provision and the Agreement will be deemed amended accordingly.

10.4 Further Action. Each Member agrees to perform all further acts and
execute, acknowledge, and deliver any documents which may be reasonably necessary,
appropriate, or desirable to carry out the provisions of this Agreement.

10.5 No Third Party Beneficiary. This Agreement is made solely for the benefit
of the parties to this Agreement and their respective permitted successors and assigns,
and no other Person or entity will have or acquire any right by virtue of this Agreement.
This Agreement will be binding on and inure to the benefit of the parties and their
heirs, personal representatives, and permitted successors and assigns.

10.6 Incorporation by Reference. The recitals and each appendix, exhibit,
schedule, and other document attached to or referred to in this Agreement are hereby
incorporated into this Agreement by reference.
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10.7 Counterparts. This Agreement may be executed in any number of
counterparts with the same effect as if all of the Members signed the same copy. All
counterparts will be construed together and will constitute one agreement.

[Remainder Intentionally Left Blank.)
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IN WITNESS WHEREOF, the parties have executed or caused to be executed
this Operating Agreement and do each hereby represent and warrant that their

respective signatory, whose signature appears beloy, has been and is, on the date of
this Agreement, duly authorized to execute this A¢feement.

o5/ /17 / '
| Signaﬁuﬁ/{{ne
7" Wy

Gt
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EXHIBIT A
MEMBERS

The Members of the Company and their respective addresses, Capital
Contributions, and Ownership Interests are set forth below. The Members agree to keep
this Exhibit A current and updated in accordance with the terms of this Agreement,
including, but not limited to, Sections 2.1,2.3,2.4, 7.1, 7.2, and 10.1.

Members Capital Percentage
Contribution Interest

Byron White 50%

Address:

4647 Yarrow Street

Rock Hill, South Carolina 29732

Lauren Hannah 50%

Address:

4647 Yarrow Street

Rock Hill, South Carolina 29732
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